OFFICE OF THE ATTORNEY GENERAL OF TEXAS

AUSTIN
Guu;DCL“u”"
Js—— - T i
Honorable W, J. Lawson
retary of State
Austin, Texas
Dear Sir: Attention: Mr, Will MAnn Riochardson
opinion ¥o, Qe
Re: Whether or ho! acretary of
Ste granz an

g 1: authori|.d £

: & mutual ts»:ssmont in-
hgsooiation under Arti-

" infon of this depart-
b Your letter of 19—

‘k renewal of ita
Slogh of Article 1315 (a)
ol the tact that this

ot now be granted a
s Depertaent,

an-:d a charter by the Seerstary of
, . domply with the requirements of
3 the Insurawce Department and by doing so, ac-
? cording to Section 15’of that article, their

} sharters *are expresdly coantinued ipn force
i during the terms of said charterst*, That act

3 was passed in 19033, 1In 19883, Artiocle 1315 (a}
and {b) was passed providlns that the Secre-
tary of State could extend the corporate exis-
tence of a company insorporated for any purpose
anshorized ‘under this title’, This act also
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provides thet the filing fes %o be panid shall
be such fee as the esrporation would be re-
quired to pay if it were applylng for a new
charter. 'The aot also requires thet tha Sec~
ratary of State find that the scorporation is
solvent and its capital unimpeired. In this
oase, the BSesretary of State could not now
‘grant a chartar to a state-wide nutual in-
surance company and we eould net find that its
capltal is unimpaired, as it has no capital
stock.

*In view of these facts, we wish to requesat
an opinion from your Department as to whether
the Sserstary of 3tate is authorized to grant
an sxtenslon of the corporate existence of a
mutual assessment insurence assoelsticon under
Article 1315 (&) and (b).”

The facts disolosed in the affidavit of 3r. A. B,
Brannen, Seerestary of Texas Independence Life Insurance Com-
pany, whieh accompanies your letter of inquiry, show that
Texas Independence Life Insurance Company was incorporated
for a tera of 49 years from the $th day of Fanuery, 4. D.
1892, Thus it is ssen that the sharter of such company ex-
pired by operation of law on the 8th day of January, 1941,

The 43rd Legislature passed House Bill No, 303,
now known as Chapter B8a, Title 78 of the Revised Civil 3tat-
utes, which was desighed to place all ecorporations doling an
losurance business not then under the supervision of the In-
surence Depertmsent by virtue of a pertinent statute under
thair supervision.

It was provided in such bill, now Section liof
Article 48591

“3ec. 1. Any corporation orgenized and
incorporated under a pre-existing law in this
State withont caplital stook apd not for profit,
whioh law has been amended or repenled or re-
anaoted, and whioh was operatings =nd aetually
oarryinz on in this State immediately prior to
January 1, 1933, the state-wlde busineas of
mutually urotscting or insuring the lives of
1ts momhsrs by asseasments imade upon its men-
bers may counply with the terms of this Aot,
subject to tha subsequent provisions hereof.”




A
3
i‘
LS !
3
ki
j%
P
1
}:
:
Bl
:

e R

Honorable %m, J, lawson, Page 3

Sedtlon 2 of such artlcle provides that any corpora-
tion desocribed in 3Section 1 thersof could avall itself of the
rights and privileges conferred dy such law conditioned that
they 414 mo within slx mocsths after the effective date of the
ast.

\ The Texas Independence Life Insurance Company did
avail itself of the privileges conferred by such law and has
slace operated under and has besn known and commonly referred
to as a 303 company.

It was the legislativs lntention as expressed in
House Bill 303 to exirassly repsal all charters of insurance
oompanies then in e xistence which failed or refused to quali-
fy theareundsr with, of course, exception of those gualiflad
gnder :thsr pertinent statutes. 3SBeotion 14 thereof provided
a parts

" » » » The charter of each corperation
in this State entitled to comply with the terms
of this Aot which does not mske applieation to
40 80 within six {8) months after the Ast shall

g0 into effect 1s hsreby expressly repealed and
revoked, and such oornd%iﬁ%on?!s'gerazﬁ%er Tor-
@ver prohlblted Irom CATTYLDE O LL¥ DUBLRGAS
n ] e, 8 the exprassed intent o
8 _segtlon an 8 A6t to revoke, repeal and

Sanee. thne Chartar o7 evog; gorporation, dormant,
or ofﬁerwlao, .xamgt om tie insurancs laws

0 8 ato cle Ta, Kevised Stat-

utes 1879, ead %EEIcIea 098 _and J0u0w, Revised
Statutes of 1800, which falls Lo comply With

the Eegns oF GLLS ACLe o+ » o oF IUEEerscorIng ours )

Thus it 18 seen that the legislatlve intention rela-
tive to such corporations 1s plainiy, intelligently and un-
mistakably expressed, They provided, s they were required to
do, that the charters of ell c¢orporations qualifylng there-
under were to bs "axpressly ocontinued in forece duri the
t-rmg of sald oharters” {Underscoring ours). They could not

ave repeaie ¢ existing charters without offering them
opportunity to qualify under the regulatory law, Sece New
Orleans Waterworks Company v, Rivers, Louisiana, 115 U, 3. 74,
29 L. 4. 525, The Losgislature 41d not then provide that
the charters of those corpcrations qualifying were to be
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thereafter rahdﬂaaﬁzor sxtended, Steatutory authority for re-
newing and extending sush ocharters was not then existent and
was nowhere provided for at that time. If sueh authority now
exists it ia by reason of Articles1315 (e) and (b) passed at
the Regular and First Called Bessions respactively of the
45th Legislature. Artiols 1315 (a) reads;

*Subjest to a finding by the Secretary of
State as hersinafter provided, any private cor-
poration organized or incorporatsed for any pur-
pose or purposes authorized under this Title,
at any time within ten {10) years prior to the
expiration of its charter, or any extension
thereolf, may extend such ocharter and the cor-
porats existence of suoh ecorporation for an ad-
ditional period of not to exoeed fifty {50)
years from the expiration date of the original
charter, or any sxtension thereof, with all
the privileges, powsrs, immunities, right of
suocession by 1lts corporate name, and rights
of property, real and Eoruonal exsrcissd and
held by it at sush expiration 5ate, to the
same intents and purposes as upon original
incorporationl The manner of extending any
such charter shall be by a ressolution writ-
ing, adopted at any annual or speclal meat~
ing of stookholders called for that purpose
by stookholders holding a majority of the
shares of capltal stook of such corporation
then outstanding, such resolution to spesify
the period of time for which the charter is
extended, and a oopy of sueh resolution, duly
certiried by the seoretary of the corporation,
under the corpcrate seal, shall be filed and
recorded in the office of the Seoretary of
State, Upon the adoption of such resolution
and the filing of a ocertifled copy thereof with
the Secretary of State, together with payment
of the filing Tse herain pregoribed, the ohay-
ter and corporats existence of such corporation
may be extended for the esdditional period of
time recited in suech resclution. The filing
foe to be pald for any such extension of a
charter shall be such fee a8 sald corporaticn
would be required under the Statutes of Texas
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to pay 1n the event it was then applying for
& new ocharter inastead of extending its then
existing sharter.

"Such extensions, however, may be made
only in instansces where the Seoretary of State
shall have found, after proper investigation
that such corperation ie solvent and its ocapi-
tal unimpaired.”

Article 1315 (b) reads;

"The provisions of Artiole 1315(a) shall
extent to and 1nelude all private corporations
incorporated under the general laws of Texas,
The period of ten (10) years prior to the ex-
piration of thke charter or any extension there-
of refserred to in Article 1315(a)} shall in-
olude the period of time during whieh such
soryoration may have contlaued its existence
under the provislonz of Article 138% of the
Revised Civil statutes of 198S,."

The settled rule of construetion of granta by the
Legislature to corporations whether public or private, ls
that only such powers and rights can be exercised under thenm
as are olearly eomprehended in the words of the aot or de-

- rived therefrom by necessary implication., Any amdbiguity or
doudt arisling out of the terms used by the legislature muat
be resclved in favor of the publio. 3Sutherland on Statutory
Construction, p. 489, c¢iting: Pestersburg v, Metzher, 21
Ill., 205; 8Stetson v. Kempton, 13 Mass, 272} Waxahachle v.
Brown, 87 Tex. 519, and other authorities too numerous for
citation herein.

This rule of atrict corstruction is dlscussed at
great lepgth in Thompson on Corporations, Vol. 1, p. 397,
wherein he discussed and quotes from the case of Packer v,
Sunberry & Co. R. Co., .19 Pag. 3t. 211, as followa:

"But to justify a strict construstion it
1s not necessary %o conglder the nature and
circumatances of the particular law before us,
for it belon:s to a class of statutes which,
by a long established and well defined rule of
interpretetion in all the statesof the Union,

B e
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as well as 1n ZEngland, sust reoceive and uniform-
ly have reoeived the striletest sossible construc-
tion. All sotas of incorporation and aots extend~
ing the orivilege of incorporsted bodias, ars Lo
be taken most sgron 1y a afnaf the company.
ateveY 18 not axpressly snd unequlvoca
nted 1in such acts 1s en U0 have been with-
sld.” (Undsrscoring ours
Applying the above rules of construction to Arti-
cle 1315 (a) and ?b), ean 1t be urged that thers is no doubt
but that such grant of authority is extended to the Texas
Independence lLife Insurance Companry and cthers similarly
situanted? Article 13135 (a) expressly provides that the
resolution to extend the corporaté life must be ", . . adopt-
ed at any annusl or special meeting of etoskholders . . .
by stookholders holding a majority of the shares of capital
StOCK 5 o oV EUhEersoorIng oura.; IT Is Turthier provEEoE
"sush extensions, however, may be made only ln instances
whare the Seorestary of Stzte shall have found . . . ths cor-
poration solvent and its capital dnimpaired.” Sinoe there
are no stockholders in a mutual life insurance comnpany to
pass the resolution reguirsd, and eince such ocorporation was
ereated withgut eapltal stock and presumably as a non-profit
corporation &ﬁrequired Tfindings of the Se¢retary of State
are rendered Ilwrossible of performance.

~ Although the wording of Article 1315 (b) is apparent-
ly broad encugh to cover all corporations, 1t is our opin-
ion that Article 1315 {a) and {(b) considered together, were
not intended to and do not smcompass the type of corporation
involved in this opinion request. It necessarlly follows
that your reguest is answered in the negative.

Yours very truly
ATTORNEY G¥NIRAL OF TEXAS

APPROVEDMAR 28, 1941 L

By
Lloyd Armstrong

ATTORNEY GENERAL 0F TEXAS Assistant
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